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NEGOTIATED CONTRACT Contract No, HF-22-58

The Perkin-Elmer Corporation
Main Avenue 25X1A
Norwalk, Connecticut '

CONTRACT FOR: See Schedule AMDUNT s -

MAIL INVOICES TO: PERFORMANCE PERIOD/DEIIVERY
SCHEDULE ;

Inspection Point:

ADMINISTRATIVE DATA:

This contract is entered into, by and betwsen the United States of America,
25X1A hereinafter called the Government, represented by the Contracting Officer
executing this contract, and the abvve-named Gontractor which is a Corporation,

E incorporated in the State of New York, hereinafter called the Contractor. \
9 - The parties hereto egree that the Contractor shall furnish the facilities
o and deliver all supplies and perfori all the services set forth in the
& attached schedule issued hereunder, for the consideration stated therein,
- The righte and obligations of the parties to this contract shall be subject
é, to and governed by the attached schedule and General Provisions which
. together with this signature page end the accompanying certificate compri se
.. this Contract No., HF-22-58, 1In the event of any inconsistency between the
\O i~ schedule and the Ceneral Provisions, the schedule shall control.
25X1A '
the parties hereto have executed this contract as of
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By 25X1A
AR THE UNITED STATES OF AMERICA
Q
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Contract No, HF-22.58

CERTIFICATE

25X1A 25X1A

I, » certify that

I am the of the Corporation named

as Contractor herein ;3 that Roderic M, Scott who

8igned thig contract on behgl.f of the Céntractor was ‘then

Vice President of sald Corporstion 5 that said con.

——

tract was duly signed for and in behalf of said Corporation by
euthority of itg governing hody, ang is within the Scope of its Core

Porate powers.

(Corporate Segl )

25X1A
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Contract No, HF-22.58

SCHEDULE

S 1 ——

1. WORK TO BE PERFORMED, Ths Contractor shall design, menufacture
and deliver to the Government the following items for which payments will
be made in accordance with Clause 32 hereof, at the price indicated:

Heater Kits, Clock, for 70mm 3% oW "/ﬁ ‘fﬁg'
Tracking Ceamera, 25X1A

Forur-ese () o [

2. DELIVERY, Deliveries unde: this contract shall be made f.o.b.
Warner Robins AMA, Warner Robins, Gii, OShipments shall be made at the
rate of five (5) kits per week comencing 5 February 1958,

3. LETTER OF INTENT SUPERSEDED This is the Definitive Contract
contemplated by Letter of Intent deted 23 January 1958, This Definitive
Contract supersedes the said lLetter of Intent. Work performed and
payments made, if any, under said letter of Intent shall be deemed to
be work performed and payments made under thls Definitive Contract. The
date of the Letter of Intent shall govern forr the determination of the
priority states of this Definitive lontract., In the event of conflict
between this Definitive Contract and said Let.ter of Intent, this
Definitive Contract shsll prevail,

4. WAIVER OF UIREMENTS OF (SNERAL PHOVISIONS, Notwithstanding
the requirements of any of the General Proviaions of this contract to the
contrary, whensoever the Contractor, in performance of the work under this
contract, shall find that the requirements of any of the clauses of the
General Provisions are in conflict, with security instructions issued to
the Contractor by the Contracting Officer or by his duly authorized
representative for security matters, the Contractor shall call the
attention of the Contracting Officer to such conflict and the Contracting
Officer or his duly suthorized representative for security matters shall
(1) modify or rescind such security requirements or (ii) the Contracting
Officer shell issue to the Contractor a waiver of compliance with the

- requlrements of the General Provisions conflicting with such securitiy

requirements, Any waiver of complierce with the General Provisions of
this contract lssued by the Contracting Officer shall be in vriting,
excepl that the approval by the Contracting Officer of any subcontract
issued hereunder by the Corntractor stall be deemed to constitute approval
of waiver of any clauses of the General Provisions in conflict with the
stipulations of such subcontract.

SEGRET
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' ‘ : CIA-RDP8JEPPE/BR000400180005-9
Approved For Release 2001/05/01 : CIA Ropgﬂpﬂ Qo

Contract No, HF-22-58

L SECURITY RESTRICTIONS, The Contractor shall not reveal (i)
the specific nature or any details of the work being performed hereunder or
(£1) any information whatsoever wita respect to the department of the
Government sponsoring this contract and the work thereunder except as the
Contractor is directed or permitited to reveal such information by the Contract-
ing Officer or by his duly authorized representative for security matters, and
notwithstanding any cleuse or section of this contract to the contrary, the
Contractor shall not interpret any cleuse or section of this contract as
requiring or permitting divulgence of such informstion to eny person, public
or private, or to any officer or department of the Government without the
express consent of the Contracting Officer or his duly authorized
representative for security matters.

SECRET
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GENERAL PROVISIONS

1. DSFINITIONS

As used throughout this contract, the following terms shall
have thce rcanings set forth below:

(a) The term "Scerctary" ncans the Secrcetary, the Under Secre-
tary, or any Assistant Sccretary ol the Depertment and the head or
any assistant head of the cxecutive agency; and the tern "his duly
aubhorized representative” means any person Or persons or board (other
than the Contracting 0Officer) authorized to act for the Secrctary;and
the tern "Department” means that component of the Government having
cognizance of this contruct and represented by the Contracting Officer
executing this contract. ’

(b) The tern "Contracting OffLlecer” means the person exeeuting
this contract on behalf of the Government, and any other officer or
civilian employce who is a properly designased Contracting Officer,
and the tern includes, except as otherwise provided in this contract,
the authorized represcntative of a Contracting Officer acting within
the linits of his authority.

(¢) Excecpt as otherwise provided in this contract, the tern
"subcontracts” includes purchase crders under this contract.

(a) The tern "centract work” neans all work to be perfornmed
under this contract including any studies covering fundamental , theo-
retical, or experimental investigations; aay extension of the inves-
tigative findings and theorics of a seientific and technical nature
into practical application; any tengible terns, hercinafter referred
to as supplius, if called for hercin, furnished to the CGovernment:
and any reports, data, computatiors, plans, drawings, and specifica-
tions with respect to the foregoinyg.

2. CHANGES

The Contracting Officer may al any time, by a written order, and
without notice to the surctics, mmike changes, within the general scope
of this contract, in any onc or ucre of the following: (i) drawings,
designs, or specifications, wherc the supplies to be furnished are to
be specially manufactured for the Government in accordance therewith;
(ii) nethod of shipnent or packing. and (1ii) place of delivery. It
any such change causes an increas: oOr decrcase in the cost of, or the
tine required for, performance of this contract, an equitable adjust-
ment shall be nade in the contract price or delivery schedule, or
both, and the contract shall be nodified in writing accordingly. Any
clain by the Contractor for adjusiient under this clause rmust be as-
serbed within 60 days from the date of receipt by the Contractor of
the notification of change; PROVIDED, howcever, that the Contracting

FP (Oct 8, 1956)
Price Rev.
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Officer, if he dcecides that the facts justify such action, may receilve
and act upon any such clain asserted at any tiime pricr to final pay-~
nent under this contract. Failure to azree to any adjustment shall
be a dispute concerning a question of fact within the neaning of the
clause of this contract entitled "Disputes."” However, nothing in

this clause shall excuse the Contractor from proceeding with the cen-
tract as changed.

3. EXTRAS

Except as otherwise provided in this contract, no payment for
extras shall be made unless such extras and the price therefor have
been authorized in writing by the Contracting Cfficer,

4. VAPIATION IN QUANTITY

No variation in the quantity of any item called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of loading, shipping, ~»r packing, or allowances in wmanufac-
turing processes, and then only to the extent, if any, specificd
elsewhere in this contract.

5. TNSPECTION

(a) All supplies (which tern throughout this clausc includes
without linitation raw materials, comporients, intermediate asscmblies,
and end products) shall be subicet to inspection and test by the Gov-
erniient; to the extent practicoble at all tinmes and places including
the period of nanufacture, and in any event prior to final acceptance.

(b) In case any supplics ~r lots of supplics are defective in
nmaterial er workmanship or oth.crwise not in conformity with the re-
quirements of this contract, tho Government shall have the right
either to reject then (with or without instructions as to their dis-
position) or to require their correction. Supplies or lots of sup-
blics which have been rejected »r required to be corrveted shall be
removed or corrected in place, as requested by the Contracting Officer,
by and at the cxpense of the Cortractor promptly after notice, and
shall not again be tendered for acceptance unless the former tender and
either the rejection or requircuent of correetion is disclosed. If
the Contractor fails promptly to remove such supplics or lots cof sup-
plies, when requested by the Coutracting Officer, and to procecd
promptly with the replacement or correetion thercof, the Governnent
either (i) may by contract or otherwise replace or correct such sup-
plies and charge to the Contractor the cost occasioned the Government
thereby, or (ii) nay terminate this contract for default as provided
in the clause of this contract cntitled "Default'. Unless the Con-
tractor cleets to correct or replace the supplics which the Governnent
has a right to reject and is ablie to mak:s such corrcetion or replace-
nent within the required delivery schedule, the Contracting Officer
may require the delivery of such supplies at a reduction in price

TP (Oct. 8, 1956) . o~ 2 -
Price Rev. .
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which is equitable under the zircunstances. Failure to agree to such
reduction of price shall be a dispute concerning a question of fact |
within the meaning of the clavse of this contract entitled "Disputes”.

(¢) If any inspection or test is made by the Govermment on the
prenises of the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilitics and assist-
ance for the safety and convenience of the Governpment inspectors in
the performance of their duties. If Government inspection or test is
made at a point other than the premises of the Contractor or a sub-
contractor, it shall be at the expense of the Government, PROVIDED,
that in case of rojection the Governuent shall not be liable for any
reduction in value of samples used in connection with such ingpection
or test. All inspecticns and +tests by the Governuent shall be per-
formed in such a manner as not to unduly delay the work. The Govern-
ment reserves the right to charge to the Coutractor any additienal
cost of Government inspection and test when supplies are not ready at
the tine such inspection and test 18 requested by the Contractor. Final
acceptance or rejection of thi supplies shall be made as promptly as
Practicable after delivery, except as otherwise provided in this con-
tract; but failure to inspeect and accept or rcject suppliecs shall
neither relieve the Contracter from responsibility for such supplies
as arc not in accordance with the contract requirencnts nor irpose
liability on the Governrent therefor.,

(d) The inspection and tost by the Government of any supplics
or lots thereof does not relieve the Contractor from any responsibility
regarding defects or othor failurcs to neet the contract requirements
which may be discovered prior to final acceptance. Except as other-
wise provided in this contract. final acceptance shall be conclusive
except as regards latent defects, fraud, or such gross nistakes as
anount to fraud.

(e) The Contractor shall provide and naintain an Inspection
systen acceptable to the Govertient covering the supplics hercunder.
Records of all inspection work by the Centractor shall be kept con~
Plete and available to the Governnent during -the. performance of this
contract and for such longer period as ray be specified clsewhere in
this contract.

6. RESPONSIRILITY FOR SUPPLIES

Except as otherwisc provid:d in this contract, (i) the Contractor
shall be responsible for the supplics covered by this contract until
they are delivered at the designated delivery point, regardless of
the point of inspection; and (ii) the Contractor shall bear all
risks as to rejected work after notice of rejection.

7. ASSIGNMENT OF CLAIMS

(a) Pursuant to the provisions of the Assignment of Claims Act
of 1940 as amended (31 U.S. Codc 203, 41 U.8. Code 15), if this

SRl I SECRE
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contract provides for paynents aggregating $1,000 or rore, claims

for moneys duc or to beeone dus to the Contractor from the Govern-
ment under this contract uay b assigned to a bank, trust company,

or other financing institution, including any Federal lending agency,
and nay thereafter be further assigned end reassigned to any such
institution. Any sueh assignmeat or resssignment shall cever all
anounts payable under thig contract and not already paid, and shall
not be made to more than onc perty, except that any such assignment
or reassignnent may be made to one party as agent or trustee for two
or rore parties participating i such financing. Notwithatanding any
Provision of this contract, payient to an assignee of any moneys due
or to become due under this cortract shall not, to the extent provided
in said Act as anended, be subject to reduction or sot-cff.

(b) In no event shall copies of this contract or of any plans,
specifications, or other similar documents relating to work under
this contract, if marked "TOP SrCRET," "SECRET," "CONFIDENTIAL,"
be furnished to any assignee of any clainm arising under this contract
or to any other person not entitled to receive the same; PROVIDED,
that a copy of any part or all cf this contract so marked may be fur-
nished, or any information contained therein wmay be disclosed, to such
assignee upon the prior written authorization of the Contracting Cfficer

(c) The Contractor shall ~btain the written avthorization of
the Contracting Officer Prior t¢ the assignnent of any rights under
this contract.

8. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection with this
contract becomes unacceptable to the Governnent, or if any such
surety fails to furnish reports as to his financial condition from
tine to tine as reguested by the Governmeat, the Contractor shall
bPromptly furnish such additional security as nay be required fron
tinme to tine to pretect the interests of the Government and of per-
sous supplying labor or materiale in the Prosecution of the work
contemplated by this contract.

9. FEDERAL,ISTATE AND LOCAL TAXi3

(a) DEFINITIONS. As used throughout this clause, the following
terns shall have the neanings set forth below:

(1) The term "direct tax" means any tax or duty
direetly applicable to the corpleted supplics or
services (as distinguisicd from taxes dircctly ap-
Plicable to materials snd conponents used in the
manufacture oxr furnishing of the completed supplies
or services) covered bty this contract cr any other
S tax or duty from which the Contractor or this trans-
' --antion is exempt. It iseludes any tax or duty dircctly

T Er (Uets B, 1950)7 ﬂ. M- . SEEREI
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applicable to the iuportation, production, processing,
manufacture,; construction, sale, or usc of such sup~
plies or services; 1%t alse inzludes any tax levied on,
with respeet to, or neasured by sales, receipts from
gsales, or use of thx supplies or services covered by
this contract. The tornm does not include transpertation
taxes, unemployment coupensation taxes, social scecurity
taxes, ilncone taxes, -xcess profits taxes, capital stock
taxces, property taxes, and suck other taxes as are not
within the definition of the term "dircet tax" as set
forth above in this psragraph.

(1i) The term "contract date" neans the effective
date of this contract if it is a negotiated contract
or the date set for th. opening of bids if it is a
contract entered into as a result of formal advertising.
For the purpose of any additional procurement of supplies
or scrvices called for by any agrecuent supplemental
hereto, the term "contract date' shall refer to the date
of such supplomental aprecment.

(v) FEDERAL TAXES, FExcert as may be otherwise provided in this
contract, the contract price includes all applicable Federal taxes in
effect cn the contract date.

(c) BTATE OR LOCAL TAXES. Except as may be otherwise provided
in this contract, the contract price does not include any State or
local direct tax In effect cn the contract date.

(d) EVIDENCE CF EXEMPTION: The Government agrees, upon request
of the Contracter, unless there exists no legal basls to sustain an
exemption, to furnish a Tax Exemption Certificate or other similar
evidence of exemption with respect to any direct tax not included in
the contract price pursuasnt to this clause; and the Contractor sgrees,
in the event of the refusal of the applicable taxing authority to ac-
cept such evidence of exemption, (i) promptly to notify the Contracting
Officer of such refusal, (ii) to cause the tax in question to be paid
in such manner as to preserve all rights to refund thereof, and (iii)
if so directed by the Contracting Officer, to take all necessary action,
in cooperation with and for the benafit of the Government, to secure
a refund of such tax (in which evert the Government agrees to reim-
burse the Contractor for any and all reasonable expenses incurred at
its direction).

(e) PRICE ADJUSTMENT. If, arter the contract date, (i) the
Federal Govermment or any State or Incal government either imposes
or increases (or removes an exemptin with respect to) any direct
tax, or any tax directly applicable o the meterials or compeonents
used in the manufacture or furnishing of the completed supplies or
services covered by this contract, or (ii) the Federal Government or
any State or local government refuses to accept the evidence of exemp-
tion, furnished under paragraph (d) hereof, with respect to any direct

FP (@ct. 8, 1956)
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tax excluded from the contract price, or (iii) the Federal Government
does not furnish a tax exemptior. certificate or other similar evidence
of exemption with respect to any direct tax excluded from the contract
Price, and if under either (i), (i1), or (1ii) the Contractor is
obliged to and does pay or bear the burden of any such tax (and does
not secure a refund thereef ), the contract Price shall be correspondingly
increased, and if interest and renalties are incurred by reason of
delay in payment of such tax on the instructicn of the Contracting
Officer, and sueh interest and penslties are legally imposed, the con-
tract price shall he correspondingly inecreased, If, after the contract
date, the Contractor 1s relieved in whole or in rart from the payment
or the burden of any direct tax included :in the contract price, or any
tax directly applicable to the materials or components used in the
menufacture or furnishing of the completed supplies or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
pondingly decreased or the amount of such relief raid over to the
Government. Invaices or vouchers covering any increase or decrease

in centract Price pursuant to the provisicns of this paragraph shall
state the amount thereof, as a separate added or deducted item, and
shall identify the particular tax imposed, increased, eliminated, or
decreased

(f) REFUND OR DRAWBACK., I any tax or duty has been included
in the coutract Price cr the price as adjusted under paragraph (e) of
this clause, and irf the Contracter is entitled to a refund or drawback
by reason of the export or re-export of supplies covered by this cen-~
tract, or or materials or comporients used in the manufacture or fur-
nishing of the completed supplies sr services covered by this contract,
the Centractor agrees that he will promptly notify the Contracting
Officer thereof and that the amount of any such refund or drawback
obtained will he raid over to the Government or credited against amounts
due from the Government under this contract, PROVIDED, however, that
the Contractor shall not be required to apply for such refund or draw-
back uniless so requested by the Contracting Qfficer.

10 DISPUTES

Bxcept as otherwise Provided in this contract, any dispute con-
cerning a question of fact arising under thig contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
a copy thereof 4o the Contractor. Within thirty (30) days from the
date of receipt of such copy, the Cintractor may appeal by mailing or
otherwige furnishing to the Contracting Officer a written appeal ad-
dressed to the Sceretary, and the decision of the Secretary or his
duly authorized representative for the hearing of such appeals shall,
unless determined by a court of competent jurisdiction to have been
fraudulent or capricious or arbitrary or so #rossly erroneous as neces-
sarily to imply bad faith, or not supported by substantial evidence, be

final and conclusive : PROVIDED, That, if no such appeal is taken, the SE@Q{

decision of the Contracting Officer shall be final and conclusive In

FP (Oct.8, 1956)
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cennection with any appeal proceeding under this clause, the Contracter
shall be afforded an opportunity to be heard and to offer evidence in
support of its appeal. Pending final decisicn of a dispute hereunder,
the Contractor shall proceed diligently with the performance of the
contract and in accordance with the Contracting Cfficer's decision.

11. BUY AMERICAN ACT

The Contractor agrees tha®t there will be delivered under this con-
tract only such ummenufactured articles, materials and supplies (which
term "articles, materiale and supplies" is hereinafter referred to in
this clause as "supplies") as have beern mined or produced in the United
States, and only such manufactured supplies as have been manufactured
in the United States substantially all from gupplies mined, preduced

- or manufactured, as the case may be, ir. the United States. Pursuant
to the Buy American Act (41 U. S. Code 10a-d), the fsregeing provision
shall not apply (i) with respect to surplies excepted by the Secretary
from the applicaticn of thet Axt, (ii) with respect to supplies for use
outside the United States, or {iii) with respect to the supplies to be
delivered under this contract which are of a class er kind determined by
the Secretary or his duly authorized representative not .to be mined, pro-
duced, or manufactured, as the case may be, in the United States in suf-
ficient and reasonably available commercial quantities and of a satis-
factory quality, or (iv) with respeect to such supplies from which the
supplies to be delivered under this centract are manufactured, as are
of a class or kind, determined by the Secretary or his duly authorized
representative net to be mined, produced, or manufactured, as the case
may be, in the United States in pufficient and reasensbly available com-
mercial quantities and of a satisfactory quality: PRCVIDED, That this
exception (iv) shall not permit delivery eof supplies manufactured out-
side the United States if such suprlies are manufactured in the United
States in sufficient and reascnably available commercial guantities and
of a satisfactory quality.

12, EIGHT-HCUR LAW CF 1912

This eontract, to the extont that it is of a character specified
in the Eight-Hour Law of 1912 =zs amended (40 U. 8. Code 324-326) and
is not covered by the Walsh-Hesley Public Contracts Act (41 U. S. Ccde
35-45) is subject to the following provisicns and exceptions of said
Eight-Hour Law of 1912 as amended, and to all cther provisions and ex-
ceptions of said Law.

No laborer or mcchanic doing any part of the work contempla-
ted by this contract, in the employ of whe Contractor cr any sub-
contractor contracting for any part of the said work shall be re-
quired or permitted to work morz than eight hours in any one cal-
endar day upon such work, except updq, thcficondition that cempen-
sation is paid to such laborer or méﬁﬁg} in accordance with the
provisions «<f this clause. The wages of every such laborer and
mechanic employed by the Contractor or any subcontractor engaged
in the performance of this centract shall be computed on a basic day rate of
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eight hours per day; and work in excess of eight hours per day is
permitted only upon the condi-ion that every such laborer and mechanic
shall be compensated for all hours worked in excess »f eight hours
per day at not leas than -ne and one-half times the baailc rate of
pay. For each violation of the requirements of this clausc a penalty
of five dollars shall be impozed upon the Contractor for each such
}aborer or mechanic for every calendar day in which such employee

18 required -r permitted to labor more than eight hours upon said
work without receiving compensation computed in accordance with this
clause; and all penalties thus imposed shall be withheld for the use
and benefit of the Goverument.

13.  WALSH-HEALEY PUBLIC CONTRACTS ACT

. If this contract is for the manufecture or furnishing of mater-
ials, supplies, articles or equipment in an amcunt which exceeds or
may exceed $l0,000 and is otherwise subject to the Walsh-Healey Public
Contracts Act as amended (L1 1. S. Code 35-45), there arc hereby incor-
porated by reference all representations and stipulations required by
said Act and regulations issued thereunder by the Secretary of Labor,
such representations and stipulations being subject to all applicable
rulings and interpretations of the Secretary of Labor which are now

or m2r hereafter be in effect, except that the Cogtg?ctpr‘ggall nos

be rejquis i i : i - o
cquired to include this clausc in subcontracts issued hereundc:

When the inclusion of this clause in a supeontract would jeopardize
2r conflict with the securit ished in

vy considerations established in connecs
¢ A S _&8%an.lisne

ESRLTIR I

Moo with $his contract.
1h, NONDISOPIMINATIGN IN FMPLCYMENT

-+ (a) In connection with the perfwsmance of werk under- this. con-

tract, the Contracter agreas n.t to discriminate against any emplayee

or ?PPliﬁant for employment because of race, religion, coler, or
nﬁt}onal origin. The aforesaid provision shall include, but nct be
limited to, the following: employment, upgrading, demction, or
t?ansfer; recruitment or recruitment advertising; layoff or tcrmina-
tion; rates of pay or other firms of compensation; and selecticn
for training, lneluding apprenticeship. The Contractor agrees Lo

post hereafter in conspicuous places, avallablc for employees and
aPP%lcants for employment, notices to be provided by the Contracting
Officer setting forth the provisions of the nondiscrimination clause.

mww(b) The Contractor furthe: agrees to insecrt the foregoing pro-

Vislon in all subeontracts issu«d hereunder, except subcontracts for

Sgandard commercial supplies or raw materials, and except as insertion
Of the foregoing provision in & subcontract would jeopardize or coh- oo™
flict with the securlty forsiderations established in conmecticn with

—— T

s
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15. OFFICIALS NOT TO BENEFIT

No member of or telegate to (cngress, or resident commissioner,
shall be admitted to any share cr part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be con-
strued to extend to this contract if made with a corporation for its
general benefit. '

16. COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained +o solicit »r secure this contract upon an agrecment
or understanding for s commlsgion, percentage, brokerage, or contingent
fee, excepting hona fide employees or bona fide established commercial
or selling agencies maintained by the contractor for the purpcse of
securing business. For breach or wviolation of this warranty the Govern-
ment shall have the right to annul this centract without liability or in
its discretion to deduct from the contract price or consideration the
full smcunt of such commission, percentage, brokerage, or contingent fee.

17. ATRCRAFT IN THE OPEN

If this contract is a negotiatcd fixed-price type of contract for
production or modification of aircraft (nr missiles having the general
characteristing of aircraft) the clause set forth below shall apply:

(a) Subject to the definiticas and limitations prescribed in
this clause, the Government assumcs the risk of damage to or loss or
destruction of aircraft (or missiles having “the general characteristics
of aircraft) in the open; PROVIDED, that such damage, less, or destruc-
tion is caused by any of the follewing perils;

(1) Fire; lightning, windstorm, cycione, tornade, hail; explosion;
riot, riot attending a strike, civil commotion, vandalism and malicious
mischief; sabotage; alrcraft or objeoots falling therefrom, vechicles running
on land or tracks, excluding vehicles owned cor operated by the Contractor
or any agent or employece of the Contractor; smoke; earthquake or volecanic
eruption; floed, meaning thereby-risiné*of a body of water, hostile or
warlike action, including action in hindering, combating, cr defending
against an actual , impending or expected attack by any govermmént or
sovereign power (de jure or de facte), or by any authority using military,
naval, or air forces, or by any agert of any such gov%?nment, power, auth-
crity, or forces; or

(ii) Other peril cf a type nod ’gﬁﬁgbove, if such other peril
is customarily covered by insurance (or B4 eserve for self-insurance)
in accordaace with the normal practice of the Cgﬁfractor, or a prevailing
Practice in the industry in which the Contractor 4% engaged with respect

to similar property.
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(b) For purpos:s of this clause:

(i) The term "Adrcrart" means aircraft to be furnished te
the Government under this contract, including complete aircraft; and
aircraft in the course of manuiacturs or modification, including en-
gines, instruments, subassembtli=zs, parts, and equipment installed
therein, or in process of installation, and all uninstalled property
withdrawn from stores for installation in aircraft in the copen or
temporarily removed from .such sireraft, provided such uninstalled pro-
perty is in the open.

(i1) The term "in the open" means located wholly outside of
buildings or roofed structures.

(c) The Government's ~hligation under this clausc shall extend
only to alrcraft in the open under conditions approved by the Contrac-
ting Cfficer, and shall not extend to the following:

(i) 1lrss, destruction, or damage resulting from failure of
the Contractor, due to willful misconduct or lack of good faith of any
of the Contractor's managerial personnel, to maintain and administer a
program for the maintenance, repair, protection, and prescrvation of
alrera®™t in the open, in accordance with scund industrial practice. The
term "Contractor's managerial personnel” means the Centractor's divecters,
officers, and any of its maonagers, superintendents, or other equivalent
representatives who have supervision or direction of all or substantially
all of the Contractor's business, or all or substentially all of the
Contractor's operation at any on: plant or separate locatien at which
this contract is performed, or a separatc and complete majov indusirial
operation in connection with the performarce of this coniract;

(i1) loss, destruction »r damage to aircraft in the possession
or control of any subcontractor, except to the extent that the subcon-
tract, with the approval cf the Contracting Officer and consistent with
this clause, may otherwise provide.

(d) The Contractor warrsnts that the contract price deoes not
and will not include any charge or regerve for insurance (including
self-insurance funds or reservbs) ﬂcvérlng damage to or loss or destruc-
tion of airecraft in the open causcd by any of the perils set forth in
paragraph (a) hereof.

(e) In the event of damnze to or loss or Qéq“ﬁluctlon of air-
craft in the open, the Contractor shall take all reasonable steps to
protect sueh aircraft from furthei & apgte damaged and undam-
aged aircraft, put all aireraft in the wible order, and furnish
to the Contracting Officer a statement™ s

(i) +the lost, destroyed, or damagbﬂ aireraft;

(1ii) the time and origin of the 1005, destruction, or damage;

(1i3) all koown interests in commingled property of which
aircraft in the open are a part;
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(iv) the insurance, if any, covering any part of the interest
. in such commingled property.

The Contractor shall be rcimbursed for expenditures made by it in
performing its obligations und=r this paragraph, to the extent approved
by the Contracting Officer and this coirtract shall be modified in writ-
ing accrrdingly.

(£) If prior te acceptance by and delivery to the Government
any aircraft in the open is lest, destroyed, or damaged due to any of
the perils set forth in paragraph (a) hereof, the Government may, unless
otherwise provided in this econtract, clect to require that such alrcralt
be replaced by the Contractor ~r restorad by the Contractor to the condi-
tion in vhich it was immediately prior “o such damage. If the Government
requires the aireraft to be replaced or restored, an equitable adjust-
ment shall be made in the amount duc under this contract and in the time
required for its performance, and this contract shall be modified in
\ writing accordingly. Alternatively, the Government may elect to termi-
Jaase this contract as to any such lost, destroyed, or damaged.aircraft,
and in that event the rishts oif the parties shall be as provided in the
clause entitled Termination for Convenience of the CGovernment.

(g) In the event the Contractor is at any time reimbursed or
compensated by any third person for any damage to or loss or destruction
of any ailrcraft in the open caused by any peril set forth in paragraph
(a) hereof for which the Contractor has been compensated by the Govern-
ment, it shall equitably reimburse the Govermment. The Contractor shall
do nothing to prejudice the Government's rights to rccover against
third parties for any such loss. destruction or damage and, upon the
request of the Contracting Officer, shall at the Government's expense,
furnish to the Government all reasonable assistance and cooperation
(including the prosecuticn of suit and the exccution of instruments of
assignment or subrogation in favor of the Govermment) in obtaining re-
covery.

(h) Any loss or destruction of, or damage to, preopervty fur-
nished by the Government will b governed by the clause of this con-
tract entitled "Govermment-Furvished Property,"” to the extont that
such clause is, by its terms, applicable.

(i) Any loss, or destruction of, or damage to, aircraft occ-
curring in connection with operations of said airveraft will be governed
by the clause of this contract :ntitled "Flight Risk," to the extent
that such clause is, by its tcrms, applienble.

18, MILITARY SECURITY REQUIREMFNTS

(a) The provisions of this eclause shall apply to the extent that
this contract involves access tn security information classified "Con-
fidential" {including "Confiderntsal - Modified Handling Authorized" or
higher.
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(b) The Government shall notify the Coatractor of the security
elassification of this ccentract and the elements thereof, and of any
subsequent revisions in such sceurity classification, by the use of a
Security Requiremeuts Check List (DD Form 54 and 254-1).

(¢) To the extent the Government has indicated as of the date
of this contract, or thercafter indicates, security clasgification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all classified elements of this contract and shall provid? and
maintain a system of security controls within its owm organization in
accordance with the requiremeunts of:

(1) +the Security Agreement (DD Form Lkl), including the Department
of Defense Industrial Sccurity Marual for Safcguarding Classificd Infor-
mation as in effect on date of this contract, and any medification to
the Security Agreement for the purpose of adapting the Manual to the
Contractor's business; and

(11) any amendments to said Manual made after the date of this
contract, notice of which has been furnished to the Contractor by the
Security Office of the Military D:partment having securilty cognizance
over the facility.

(4) Representatives of the Military Department having security
cognizauce over the facility and ropresentatives of the contracting
Military Department shall have th: right to inspect at reasonable inter-
vals the procedures, methods, and facilities utilized by the Contracter
in complying with the scecurity requirements under this contracth. Should
the Government, through its authorized representative, determine that
the Contractor has not complied with such requirements, the Government
shall inform the Contractor in writing of the proper actions to be
taken in order to effect complianze with such requirements.

(e) If, subsequent to the d&ite of this contract, the security
classifications or requirements under this contract are changed by
the Government as provided in thi:z clause and the security costs under
this contract are therecby inereas.d or decreasaed, the contract price
shall be subject to an equitable ndjustment by reason of such increased
or decreased costs, Any equitabl: adjustment shall be accomplished in
the same marner as if such changes were directed under the "Changes"
clause in this countract.

(f) The Contractor agreecs t~ inscrt, in all subcontracts hereunder
which involve access to classified security information, provisions which
shall conform substantially te th: language of this clause, including
this paragraph (f) but exeluding the last sentence of paragraph (c) of
this clause.

(g) The Contractor also agrwes that it shall determine that any
subcontractor proposed by it for the furnishing of supplies and secr-
vices which will involve access tn classified information in the Con-
tractorts custody hag been granted an appropriate facility security
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clearance, which is still in effect, prior to being accorded access
to such classified security information.

19. UTILIZATTION OF SMALL BUSINESS CCNCERNS

() Tt is the policy sf the Government as declared by the Con-
gress to bring about the greatest utilization of small business con-
cerns which is consistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient performance of this contract.

20. EXAMINATION OF RECORDS

The following clause will be appllcable in all negopi&ted fixed-
price supply contracts and purchase arders in excess of $1,000.

EXAMINATION OF RECORDS

(a) e Contractor agrecs that the Contracting Officer or any
of his duly authorizced represerntatives snall, until the expiration
of three years after final payment under this contract, have acccess
to and the right to examine any directly pertinent books, documents,
papers and records of the Contructor involving transacticns related
to this contract.

(b) The Contractor further agrees to include in all his sub-
contracts hereunder a provision to the effect that the subcontractsr
agrecs that the Contracting Officer or aay of his. duly authorized
representatives shall, until the expiration of threc years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent hooks, documents, papers, and records
of such subenntractor invelving transactions related to the subcon-
tract. The term "subcontract' ns used ia this clause excludes (i)
purchase orders not exceeding $1,000 and (ii)' subcontracts or pur-
chasce orders for public utility services at rates established for
uniform applicability to the general public.

21. GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contracter to proceed under this contract
if it is found, after notice and hearing, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or represcentative of the Contractor, to any
officer or employec of the Goverament wisth a view toward securing a
contract or sccuring favorable itreatment with respect to the awarding
or amending, or the making of any determinations with respect te the
performance of such contract; TROVIDED, That the existence of the
facts upon which the Secrctary «r his duly authorized represcntative
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or are to be paild by the Coutraztor directly tn any perscn or firm 1o
eotncetion with the perforaaros =1 *Eag corract T8 royaltics in cix-
cean of *’5” have tesn paid o Lre oo be opald to any per o o Ui, the
revcrt HA¢41 incelhude v Tollswins informamticn with rospect ta
guck reyelties (ineludi.g Lhe juiti

{1} The rame axnd addresa: oI each licensor te whom reyalties in
exness of 5250 have beer tRld cor wre 7o be puld,

(2} The patent rmumbevs, petent anplics tien gerlal namcors {with
filing dates), or oiher idsctificotion of the bapis for suck royalties

{3} The marrer of conpuiiag the re yalties ceasizting o (1)
a brief ldentifleation ¢f zach resalty-bearinz unit or process, (11)
ine total amount of royeliices, and (111) the percentage rate nr dollors
aud canta amount of royalties ~o sack such unit cr process: PRCVITED

that 1if the royalities caunct be computad 1o terms of units cr dellars
aud cants valne, then olher duia snowing the mauner in which the Cone
tracter compates the royalbtiss.

(o) TIr Ziew of furnishing & ceport urder varagraph (a), tne Con-
tractor amay furalsh a sivgle, corsolidated report for each accounting
period of the Contraecter diurirg which the Uentractor hae ceontracts with
wha Guvernment, provided the Ceonlractor has regirsted and obbainced woe
ivten approvaes of the Ccutrecthang (Picer.  Such conscldidated
hali be farnished, when she farniskiog thwr&of has been approved,
Laviar ol coples as approved, as doca as practicable affer the
D the sccounting: period covered by tnn rmpcrt. Suck consclidated

g all be made in aceordance with Contracter's zetablished account.
ac dee, and shall include, for the sccounting pericd, the fohal
st of royalitlag acoruing o each Jicensor at a rmate in excesg of
@1,000 por annam ol the Coatracicr's over-all business, togethar with
{4} the name aod address of cash suich licensor, (i1) the patent b e,

atent application serial muwbers (with £ilivg dat-s), cr cther iderti-
wnmatinu of the bazis for such roysltics, (4 il\ a brief description of
the stuject matter of the licensz suder whioh royalties are charged,

‘iw) the percentagzae wete cr wnit apcunt, or if the royvalties do net
ecorne by rate or unlt amcunt, saon other duta shoviag the manher by
winich e royalties accrue e ticens~r, and (v) an cavimete ov approxi-
wation (WLtrﬁut detailed aoﬁ~u1+*""' of tke rordion of such reyalties
that may te sttrivutatle to Goveramelt conitracts. ¢%e Centractor shall,

"

if requested by bhe Government, furnlsh at Joveromen expense i mora
detalled slloeatisn o such royalis peyments aﬁtrlnuuab}e to Grvernnerns
contiracte. ‘

() Tu the event trat the Centrachor requaats written approval tn
furnish conscolidated reports under paragran \m; above, the Covvracting
Officer siall promptiy ccnzlder ths reguest and furuish to tha Gantracé
tor a letber gtating vhetber -~y fet the ruqueﬁt ig appreved and, nceo-
withstanding any such approval, the Coatra&ting'”iffge: shall have the
right to guesticn any such subseguently furnished repert as te &QCMIECV
or coupleteness ¢f data end to ask for 2ddivienal infermation. The ,u
Coutractcr shall furnish a copy of 3veh levier af appreval to the Qrn-
tracting Cfficer administering thi: cutract.

i
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(a) Af+er payment of eighty percent (80%) of the amount of this
contract, as from time to time am:inded, further payment shall be with-
held until a resevrve of either (i) ten percent (10%) of such amount cr
(i1) $5,000, which ever is less, shall have been set aside, such reserve
or the balance thereof to be retained until the Contractor shall have
furnished to the Coutracting Officer the report called for by paragraph
(a) hereof or the copy of the letter approving the Contractor's request
to furnish the report under paregraph (b); PROVIDED that no amcunt shall
continue to be withheld from paymeat for the canses specified in this
paragraph (d) if the Contracting Gfficer shall find that the Contractor
has not been furnished a letter as required by paragraph (c) within a
ressonable time after making written request to submit a single, con-
solidated report under the provisions of paragraph (b) of this clause;
and PROVIDED FURTHER that the Contracting Officer may, in his discre-
tion, order payment to be withheld in the amcunt and menner above pro-
vided if the report called for by paragraph (a) is unsatisfactory or {v)
is dUonbuwtches not been received, ~r if received, is found to be unsat-
isfactory. No amount shall be withheld under this paragraph when the
minimum amount specified by this paragraph is being withheld under other
provisions of this contract The withholding of any amcunt or subsequent
payment thereof to the Contractor shall nos be construed as a waiver of
any right aceruing to the Government under this contract.

25. FILING NF PATENT APPLICATIONS

(a) Before filing or causinz to be filed a patent application dis-
closing any subject matter of thisz contracs, which subject matter is
clagsilfied "Secret" or higher, th: Contracsor shall, citing the thirty
(30) day provision below, transmit the proposed application to the Con-
tracting Officer for determination whether, for reasons of national
security, such application should oe placed under an order of secrecy
or sealed in accordance with the provisions of 35 U. S. Code 181-188
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations; and the Contractor shall cbserve any instruc-
tions of the Contracting Officer with respect to the manner of delivery
of the patent application to the . S. Patent Office for filing, but
the Contractor shall not be denied the right to file such patent appli-
cation. If the Contracting Cfficer shall not have given any such in-
structions within thirty (30) days from the date of mailing or other
transmittal of the propesed application, the Contractor may file the
application. )

(b) The Contractor shall furaish to the Contracting Officer, at
the time »f or prior to the time when the Contractor files or causes
to be filed a patent application disclesing any subject matter of this
contraet, which subject matter is 2lassified "Confidential,” a copy of
such application for determinatior whather, for reasons of natienal
seeurlty, such application should ne placed under an order of secrecy
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations.
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(e) In filing any patent application caming within the scope ¢f
this clause, the Contractor shall observe all spplicable seceurity regu-
latﬁgns covering the transmission of classified subject matter

26.  AUTHORIZATION AND CONSENT

The following clause shali b: epplicable in all contracts for sup-
pliia (inciuding construction work), except purchase orders of $5,000
ar less: l

The Government hercby gives its sutherization and comsent (withcu
prejudice to its rights of indewrification, if such rights are provided
“for in this contract) for all us: and panufacture, in the performaace of
this contract or any part hereof or any amendaent hereto or any subcon-
tract hereunder (including any lcwer-tier subcontyact), of any patenied
invention (i) embodied in the structure or compesiticn of any article
the de%ivery of which is mcccpted by the Government under this centract,
oy (ii) ntilized in the machinery, tools, or methcds the use of whizch
necessarily results from compliance by the Centracter or the using sub-
contractor with (a) specifications or written provisicns now cx heveaiter
forming a part of this contract, or (b) specific written instructicns
given bty the Contracting Officer direeting the manner of porformance.
The Cerlractor's entire 1iability to the Government for patent infringe-
@ent 8.1 be determined solcly by the provisions of the indemnity clausc,
if any, ineluded in the contract awd the Government assumes liahility for
all other infringement to the extort of the authorization and censant
hereiuzbove granted.

£7  PATENT RICHTS
(2) As used in this clause, the following tevms shall have the
reanings set forth below:

(1} ‘e term "Subject Inventidén" means any inverticn, improve-
ment or discovery (vhether or nct patentable) conceived mr first actuslly
raduced to practice either (4) ia the performance of the experimental,
davelopmental, »r research work called for or rogquired under this crt-
tract, or {B) in the performance of any experimental, developmental, or
regesyal work relating to thoe svhjeet matter of this contract which was
done upon an urderstanding in welting that s contract would bo awarded;
PROVIDED thet the term "Subjecs lovernticrn' shall not include any inven-
Tion whiclh is specifieally jdont.fied and listced in the Rebedule for the
purpnge of exclading 1t fron th. Jieensc grmhﬁed by bhis olause.

{i1) The term "Docarionl Porscnnel" means any porscon empleyad
by mr worting uider enobract wiity the Coutractor ( 1er then o suboene
tractor whose respongibilities w.th respect to rights aceruing te the
Government in loventions sarisine vnder subcontracts are sot forth io
paxagraphs (g}, (h), and (i) of tkis clause) who s by reascn of the ¢
nature of his duties in cortcotion with the rerformarcae rnf this cone
tract, would raasonably bo ewecbed bo malke invertiors.
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(1JJ) The terms "subconiract" and "subcontractor’" mean any
51bcoa1ract nr subcontractor of ths Contractor, and any lower-tier sub-
contract or subcowntractor under this contract.

(b) (1) The Contractor agrees to and does hereby grant to the Govern-
ment an irrevocable, nonexclusive, nontransferable, and royalty-free
license to practice, and causc to be practiced by or for the United
States Government throughout the world, each Subject Invention in the
manufacture, use and disposition according to law, of any article or
material, and in the use of any m-thod No license granted herein shall
convey any right to the Governmen: to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or sup-
plies to the general public in competition with the Contractor or the
Countractor's commercizl licensecs in the licensed fields.

(2) With respect to:

(i) any Subject Invention made by other than Technical Per-
sonnel ;

(ii) any Subject Inventicn conceived prior to, but first
actually reduced to practice in the course of, any of the experimental,
developmentsal, or research work specified in (a)(i) above: and

(1ii) the practice of any Subject Invention in foreign
countries; the obligaticn »f the Jontractor to grant a license as pro-
vided in (b)(l) above, to convey title as provided in (d)(ll)(B) or (d)
(iv) below, and to convey foreign rights as provided in (e) below, shall
be limited to the extent of the Contractor's right to grant the same
without Incurring any obligation o pay royalties or sther compensation
to others solely on account of said grant. Nothing contained in this
Patent Rights clause shall be decmed tn grent any license under any in-
vention other than a Subject Invention.

(c) The Contractor shall furnish to the Centracting COfficer the
following informaticn and reports ccrncernirg Subject Inventicns which
reasonably appear to be patentable:

(;) a written disclosure promptly after conception er first
actual reduction to practice of each such Invention together with a
written statement specifying whethoer or not a United States patent appli-
cation claiming the Inventicn has been or will be filed by cr on behalf
of the Centractor;

(ii) interim reports, at least every twelve months, commen-
cing with the date of this contract, each listing all such Inventiocns
concelved or first actually reduccd to practice more than three menths
prior to the date of the report, nnd not listed on a pricr interim re-
pert, or certifying that therce arc no such unreported Inventions; and

(1ii) prior to final settlement of this contract, a final
report listing all such Inventions including all those previeusly listed
in interim reports.

(d) In connection with each Subject Inventicn referred to in
(c)(i) above, the Contractor shall do the following: "
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(1) 1f the Ccntract-- specifies that a United States
ratent application claiming such Invention will be filed, the Con-
tractor shall file or cause to be filed such application in due
form and time; however, if the Contractor, after having specified
that such an application would b filed, cecides not to file or cause
to be filed said application, the Contractor shall sco notify the Con-
tracting Officer at the carliest practicatle date and in any event
no; later than eight months after first publication, public use or
sale.

(i1) if the Contractor specifies that a United States
ratent application claiming such Invention has not been filed and will
n?t be filed (or having specified that such an application will be
filed thereafter notifies the Centracting Officer to the contrary), the
Contractor shall: :

_ (A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Contractor or, where applicable, of any contemplated
publication by the Contractor, stating the date and identify of such
publication or contemplated publication; and

. (B) convey to the Government the Contractor's entire
rlght? title, and interest in such Invention by delivering to the Con~
tracting Officer upon written reguest such duly executed ingtruments
(prepared‘by the Goverument) of asdignment and application, and such
other papers as are deemed necessary to vest in the Government the
Contractor's right, title, and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contrac-
tor specified in (e) belew to file foreign applications, and subject
further to the reservation of a nca-exclusive and royalty-freec license
to the Contractor (and to its exlsting and future assoclated and afti-
liated companies, if any, within the corporate structure of which the
Contractor is a part) which liccnae shall be assignable to the succes-
Sor of that part of the Contractor's business to which such Invention
pertaing:

n (11i) the Contractor shall furnish promptly to the Con-
tracting Officer on request an irrevocable power of attorney to in-
spect and make copics of each United States ratent applicaticn filed
by or on behalf of the Contractor covering any such Invention:

(iv) In the event the Contractor, or those other than the
Government deriving rights from the Contractor, elects not to continue
Prosecution of any such United Stetes ratent application filed by cr
on behalf of the Contractor, the Contractor shall so notify the Con-
tracting Officer not less than sixty days before the expiration of
t?e response period and, upon written request, deliver to the Contrac-
ting Officer such duly executed instruments (prepared by the Government )
as are deemed necessary to vest in the Government the Contractor’'s
e?tlre right, title, and interest n such Invention and the applica-~
tion, subject to the reservation ss specified in (a)(ii) above; and

(v) the Centractor stall deliver to the Contracting Officer
duly-executed.instxumcnts fully cerfirmatory of any license rights
herein agreed to be granted to the Groverument,
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(2) The Contractor, »or thcese other than the Government deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventicns in each foreign country within:

(i) nine months from the date a correspending United States
applicaticn is filed;

(i1) six months from the date permissicn is granted to file
forelgn applications where such filing had been prohibited for sccurity
reasons; or

(ii1) such lenger pericd as may be approved by the Contrac-
ting Officer. The Contractor shall, upon written request of the Con-
tracting Officer, convey to the Covernmens the Contractor's entire
right, title, and interest in cach Subjecs Invention in each foreign
country in which an application zas not been filed within the time
above specified, subject to the reservation of a non-exclugive and
royalty-free license to the Contractor together with the right of the
Contractor to grant sublicenses, which license and right shall be as-
signable to the successor of that part of the Contractor's business to
which the Subject Invention pertains.,

(f) If the Contractor fanils to deliver to the Contracting Jdfficer
the interim reports required by {(e)(ii) above, or fails to furnish the
written disclegures for all Subjeet Inventlons required by (c)(i) nbove
shown to be due in accordance with any interim report delivered under
<C)(ii) or otherwlse known to be unreported, there shall be withheld
from payment until the Coutractor shall have corrected such failures
elther ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dnllars ($5,000), whichever is less.
After puyment of eighty percent {80%) of the amcunt of this centract,
as from time to time amended, payvment shall be withheld until a reserve
of elther ten percent (10%) of such amount, or five thousand dellars
k$5,000), whichever 1s less, shall have been set aside, such reserve
or balance thereof to be retained until the Centractor shall have fur-
nished to the Contracting Officer:

(i) the final report required by (e)(iii) above;

(i1) written disclosures for all SubJject Inventions required
by (c)(1i)above which are shown tr be duc in accordance with interim re-
ports delivered under (c)(ii) abrve or in accordance with such final
reports or are otherwise known te be unrerorted; and

(iii) the information as tc any subcontractor required by (h)
below. The maximum amount which may be withheld under this paragraph
(f) shall not exceed ten percent (10%) of the amount of this contract
or five thousand dollars ($5,000}, whichever is less, and no amount
shall be withheld under this parsgraph (f) when the amount specified
by this paragraph (f) is being withheld under other provigions of this
contract. The withholding of any amount or subsequent payment thercof
to the Contractor shall not be construed as a waiver of any rights ac-
cruing to the Government under this contract. This paragraph (f) shall
not be construed as reguiring the Contractor to withhold any amounts
from a subecontractor to enforec cimpliance with the ratent provisicns
of a subcontract.
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(g) The Contractor sheli: -xert all rcascnable cffort in negotia-
ting for the inclusion of this Patent Rights clause in any subcontract
hercunder of three thousand doliars ($3,000) or more having experimen-
tal, developmental, or rescarch work as cne of its purposes. In the
event of refusal by a suocontractor to accept the Patent Rights clause,
the Contractor shall not procced with the subcontract without written
authorization of the Contracting Officer, and upon cbtaining such auth-
orization, shall cooperat: with the Government in the negotiation with
such subcontractor of an acceptable patent rights clause: PROVIDED,
however, that the Contractor shall in any event require the subcontrac-
tor to grant to the Government mnatent rights under Subject Inventions
of no less scope and on no less Favoreble terms than those which the
Contractor has under such subcontracts, except that in no event shall
the subcontractor be required to grant to the Government patent rights
in excess of those herein agrced to be granted to the Government by the
Contractor.

(h) The Comtractor shall, at the carlicst practicable date, notify
the Contracting Officer in writing of any subcontract containing a patent
rights clause, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood that with respect to such subcontract clause, the Government
iz a third party benefieilary, and the Contractor hereby assigns to the
Government all the rights that tae Contractor would have to enforec the
subcontractor's obligations for the benefit of the Government with res-
pect to Subject Inventions. The Contractor shall not be obligated %o
enforece the agreements of any subcontractor hercunder relating to Subject
Inventions.

(i) Wnhen the Contractor shows that it has been delayed in the
performance of this contract by ceason of its inability to obtain in ac-
cordance with (g) above a suitable patent rights clause from a qualified
subcontractor for any itcm or scrvice required under this contract for
which the Contractor itself doos not have available facilitics or quali-
ficd personnel, the Contractor's delivery dates shall be extended for a
period of time equal to the duraiion of such delay; and, upon raquest
of the Contractor, the Contracting Officer shall determine to what ox-
tent, if aany, an additional cxtonsion of the delivery dates and an in-
creasc in contract prices bascd upon additional costs incurred by such
declay are proper under the circusstances; and the contract shall be
modified accordingly. If the Coutractor, after excrting all reasconable
cffort, is unable Lo obtain a qualificd subcontractor as set forth above,
the Contractor may submit to the Contracting Officer a written request
for walver or modification of th. requircement that a suitable patent
rights clausc be included in the subecontract.

Such request shall specifically state that the Contractor has uscd
all reasonable effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hercinafter set forth. If,
within thirty-five (35) days aftcr the date of receipt of such reoquest
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for a waiver or modification of said requircment, the Contracting Offi-
cer shall fail to deny in writing such request, the requirement shall
be deemed to have been waived by the Government. If within such period
the Contractor shall receive a written denial of such request by the
Contracting Officer, this contract shall thereupon automatically ter-
minate and the rights and obligations of the parties shall be governed
by the provisions of the clausc of this contract providing for termina-
tion for the convenicnce of the Government.

28. (OPYRIGHT

(a) The Contractor agrevs to and does hercby grant to the Govern-
ment, and to its officers, agents and employces acting within the scope
of their official duties, (i) a coyalty-free, nonecxclusive and irrevo-
cable licensc to reproducc, translate, publish, use, and dispose of,
and to authorize others so to do, all copyrightable maverial first pro-
duced or composed and dzlivered to the Government under this contract
by the Controetor, its cmployces or any individual or concern specifi-
cally cmpleoyed or assigned to originate cnd preparc such material and
(ii) a liccnse as aforesaid und.r any and all copyrighted or copyright-
able work not first produccd or composed by the Contractor in the per-
formance of this contract but wrich is ircorporated in the material fur-
nished under the contract, provided that such license shall be only to
the extent the Coatractor now has, or pricr to completion or final set-
tlement of the contract may acquire, the right to grant such license
without beeoming liable to pay compensation to others solely because
of such grant.

(b) The Contractor agrees that it will exert all reasonable cffort
to advise the Contracting Offic.r, at the time of delivering any copy-
rightoble or copyrighted work furnished under this contract, of any
adversely held copyrighted or copyrightable material incorporated in
any such vork and of any invasion of the right of privacy therein con-
tained.

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable writton detail, any notice or claim of copy-
right infringement reczived by the Contractor with respeet to any mater-
il delivered under this contract.

29. REPRODUCTION AND USE OF TEC{NICAL DATA

The Contractor agreecs to and doces hercby grant to the Government,
to the full extent of the Contractor's right to do so without paynent
of compensation to others, the right to reproduce, use, and disclese
for governmental purposaes (including the right te give to foreign gov-
crnments for their use as the national interest of the United States
may demand) all er any part of the reports, drawings, biueprints, data,
and technical information speeificd to be delivered by the Contractor
to the Government under this contract, DPROVIDED, however, that nothing
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contained in this poragroph sha L be deernwed, directly or by implication,
to grant any licensc under any patent now or herenfter issued or to
grant any right to reproduce anything else called for by this coatract.

30. GOVERWMENT-FURNISHED PROPEKIY

(a) e Government shall éeliver to the Contractor, for use in
conncetion with and under the toerms of this contract, the property des-
cribed in the Schedule or specifications, together with such related
date ard information as the Contractor moy request and as may reason-
ably be required for the intended use of such property (hercinafter
referred to as "Goverament-furnished Property”). The delivery or per-
formance dates for the supplics onr scrvices to be furnished by the Con-
tractor under this contract arc based upor. the expectation that Govern-
nent-furnished Propcerty suitable for use will be delivered to the Con-
tractor at the times stated in the Schedule or, if not so stated, in
sufficlent time to cnable the Contractor to meet such delivery or per-
formanee dates. In the event thot Government-furnished Property is not

clivered to the Contractor by such tine or times, the Contracting Offi-
cer shall, upon timely written rcquest made by the Contractor, make a
determination of the delay occasioncd the Contractor thercby, and shall
equitably adjust the delivery or performance dates or the contract priece,
or both, and any other contractual provision affected by such delay, in
accordance with the procedurcs prrvided for in the clouse of this con-
tract entitled "Changes.' In the cvent the Government-furnished Property
is received by the Contractor in o condition not suitable for the in-
tended use the Contractor shall, upon rceceipt thereof, notify the Con-
tracting Officer of such fact and, as direccted by the Contracting Offi-
cer, clther (i) return such property at the Government's expensce or
otherwise disposc of the property, or (ii) cffect repairs or modifica-
Tions. Upon the completion of (i) or (ii) above, the Contracting Officer
upon written request of the Controetor shall cquiltably adjust the delivery
or performance dates or the contract price, or both, and any other con-
tractual provision affected by the rejection or disposition, or the re-
Pair or modification, in accordanc. with the procedurcs provided for in
the clause of this contract entitl.d "Changes." The foregoing provisions
for adjustment are cxclusive and ti: Government shall not be liable to
suit for breach of contract by reason of any delay in delivery of Gov-
eromaent-furnished Property or delivoery of such property in a condition
not suitable for its intended usc.

(b) By noticc in writing the Contracting Officer may decrensc the
property furnished or to be furnislh.cd by the Government under this con-
tract. In any such casce, the Contracting Officer upon the writton re-
gquest of the Contractor shall equitrbly adjust the delivery or per-
formance dates or the contract priec, or both, and any other contrac-
tual provisions affected by the decreasc, in accordance with the pro-
cedures provided for in the clause «f this contract entitled "Changes."
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(c) Ttle to the Governrcnt-furnishad property shall remain in
the Government. Title to Goverment-furnished property shall not be
affected by the incorporation or attachment thereof to any property
not owned by the Government, nor shall such Governmemnt-furnished pro-
perty, or any part thercof, be or become o fixture or losc its identity
as personalty by reason of affix~tion to any realty. The Contractor
shall mointain adequate property control records of Government-furnished
property in accordance with the provisions of the "Manual for the Control
of Government Property in the Pesscssion of Contractors” (Appendix B,
Arned Scrvices Procurenent Regulotion) as in effect on the date of the
contract, which Manual ig hercby incorporated by reference and made o
part of this contract.

(4) Me Goverment-furnished property shall, unless othervwise
provided hercin, be used only for the performance of this contract.

(e) The Contractor shall snintain and adiinister, in accordance
with sound industrial practicL, o program for the maintenance, repair,
protection and preservation of Governnent-furnished property, until
disposed of by the Contractor in accordaonze with this clause. In the
event that any damage cccurs to Govermment-furnished Property the risk
of which has been agsuned by the Government under this contract, the
Governmont shall replace such items or the Contractor shall rinke such
repalr of the property as the Government direets; provided, however,
that 1 the Contractor cannot cfi'zet such repair within the time re-
quired, the Contractor shall dispose of such property in the manner
directed by the Contracting Officer. The contract price includes no
compensation to the Contractor for the performance of any repair or
replacenent for which the Governnent is responsible, and an equitable
adjustment will be made in the contract price for any such repair or
replacenent of Govermrent-furnisied property made at the direction of
the Government. Any repair or r placcrent for which the Contractor
is responsible under the provisicons of this contract shall be accon-
plished by the Contractor at its own cxpensec.

(f} (1) Bxcept for loss, destruction or damnge resulting from a
failure of the Contractor, duc t. willful misconduct or lack of good
faith of any of the Contractor's aanagerial personncel as defined
herein, to maintain and adninist.or the program for the maintcenance,
repair, protection and preservation of the Goverament~furnished pro-
perty as required by paragraph (.) hereof, and except as specifically
provided in clausec (s)........of this coniract or in the clausc or
clauscs of this contract designated in the Schedule, the Contractor
shall not be liable for loss or destruction of or damage to the Gov-
ernment~furnished property (A) cruscd by any peril while the property
is in transit off the Contractor's preaises, or (B) caused by any of
the following perils while the property is on the Contractor's or sub-
contractor's premises, or on any other premises where such property
may properly be locatpd or by reaoval thoarefron becnuse of any of the
following perils:
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(I) Fire, lightning; windstorm, cyclone, tornado, hall; explo~
sion; riot, riot attending a strike, civil commotion; vandalism and mali-
cious migchief; sabotage: aircrai®t or objects falling therefrom; vehicles
running on land or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of tke Contractor; smoke, sprinkler
leakage; earthquake or voleanic cruption; flood, meaning thereby rising
of a body of water; hostile or warlike action, including action in hin-
dering, combating, or defending ngainst an actual, impending or expec¥ed
attack by any government or sovereign power {de jure or de facto), or by
any authority using military, naval, or air forces, or by an agent of any
such government, power, authority, or forces; or

(II) Other peril, of a type not listed above, if such cther
peril is customarily covered by insurance (or by a reserve for self-
insurance) in accordance with th: normal practice of the Conitractor, or
the prevailing practice in the industry in which the Contractor is en-
gaged with respeet to similar property in the same general locale.

The perils as set forth in (A) and (B) above are hercinafter called
"excepted perils."

This clause shall not be construed as relieving a subcontractor from
Jiability for loss or destruction of or damage to the Governmeus~Furnished
properiy while in its possession or control, except to the extent that
the subcontract, with the prior approval of the Contracting Officer, may
providz for the relief of the subcontractor from such liability. In the
absence of such approval, the subcontract shall contain appropriate pro-
visions requiring the return of all Government-Furnished property in as
good condition as when received, cxeept for reasonable wear and tear or
for the utilization of the property in acccrdance with the provisions of
the prime contract.

The term "Contractor's managerial personnel” as used herein means
the Contractor's directors, officers and any of its managers, superin-
tendents, or other equivalent reprosentativas who have supervision or
direction of (I) all or substantially all of the Contractor’s business;
{II) a1l or substantially all of thz Contractor's operation at any one
plant or separate location at which the contract is being performed;

\\\(III) a separate and complete major industrial operation in connection

with the performance of this contr.ct.

(ii) The Contractor represcats that it is not including in the
Price hercunder, and agrees that it will not hercatrter include in any
price to the Government, any charge or reserve for insurance (including
self-insurance funds or reserves) covering loss or destruction of or
damage to the Goveroment-furnished property caused by any excepted
peril.

(iii) Upon the happening of loss or destruction of or damage
to any Govermment-furnished property caused by an excepted peril, the
Contractor shall notify the Contracting OFficer thereof, and shall
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commmicate with the Loss and Salvage Organization, if any, now or here-
after designated by the Contracting Officer, and with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has directed that no such organization be employed), shall take
all reasonable steps to protect the Government-furnished property from
further damage, separate the domaged and undamaged Government-furnished
property, put all the Government-furnished property in the best possible
order, and furnish to the Contracting Officer a stabement of: (A) the
lost, destroyed and damaged Government-furnished property (B) the time
and origin of the loss, destruction or damage, (C) all known intercsts
in commingled property of which the Government-furnished property is a
part, and (D) the insurance, if nny, covering any part of or interest

in such commingled property. Tho Contractor shall be reimpursed for

the expenditures made by it in performing its cbligations under this sub-
paragraph (iii)(including charges made to the Contractor by the Loss and
Salvage Organization, except any of such charges the wayment of which
the Government has, at its opticn, assumed directly), to the extent ap-
proved by the Contracting Officer and set forth in a Supplemental Agree-
ment.

(iv) With the approval of the Contracting Officer after loss
or destruction of or damage to Government-furnished property, and sub-
jeet to suech conditions and limitations as may be imposed by the Con-
tracting Officer, the Contractor may, in order to minimize the loss to
the Government or in order to pormit resumption of business or the like,
sell for the account of the Governmment any item of Government-furnished
properzy which has been damaged beyond practicable repair, or which is
so comningled or combined with property of others, including the Con~-
tractor, thot separation is impincticable.

(v) Except to the extent of any loss or destruction of or

domoge to Govermment-furnished property for which the Contractor is re-

7 lieved of liability under the foregoing provisions of this clause, and

b cxeopt for reasonable wear and tear or depreciation, or the utilization
of the Govermment-furnished propcrty in accordance with the provisicons
of this contract, the Government-furnished property (other than property
permitted to be sold) shall be i-turned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as recpaired under paragraph (e) above.

(vi) In the event the Contractor is reimburscd or compensated
for any loss or destruction of ¢r damage to the Covernment-furnished
property, caused by an execepted peril, it shall equitably reinburse the
Government. The Contractor sbajl do nothing to prejudice the Government's
rights to recover against third parties for any such loss, destruction or
damage and, upon the request of <he Contracting Officer, shall at the
Government's expense, furnish to the Government all reasonable assistance
and cooperation (including the jroseccuticn of suit and the execution of
instruments of assignment in favor of the Governgpent ) in obtaining re-
covery. In addition, where a subcontractor has not been relieved from
liability for any loss or destruction of or damage to the Government-
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Furnished property, the Centractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the Govern-
nent-Furnished property for the benefit of the Goverament.

(vii)(Where applicable). In the event any alrcraft are to be
furnished under this contraet, aiy less or destruction of, or damage to,
such aircraft or other Government-furnished property occurring in con-
nection with operations of said ~ircraft will be governcd by the clause
of this contract coptioned "Flight Risks", to the extent such clause is,
by its terms, applicable. “

(g) The Government shall =t all reasonable times have access to
the premises wherein any Govermment-furnished property is located.

(h) Upon the completion of this contract, or at such carlicr date
a8 moy be fixed by the Contracting Offilcer, the Contractor shall subnit,
in a form acceptable to the Contracting Officer, inventory schedules
covering all items of Governnent-furnished property not consumed in the
performance of this contract (including any resulting serap), or not
theretofore delivered to the Govermment, and shall deliver or make such
other disposal of such Government-furnished property, as may be directed
or authorized by the Contracting Officer. Recoverable scrap from Gov-
croment-furrished property shall be reported in accordance with a pro-
cedure and in such form as the Contracting Officer may direct. The nct
proceeds of any such disposal shnll be cradited to the contract price or
shall be pald in sueh other manncr as the Contracting 2fficer may direcet.

(1) Directions of the Contracting Officer and comaunications of
the Contractor shall be din writing.

31. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under tals contract may be terminated
by the Government in accordance with this clause in wholc, or from tine
to time in part, whenever the Centracting Officer shall determine that
such termination is in the best interest of the Government. Any such
termination shall be effectad by delivery to the Contractor of a Notice
of Teritdnation specifying the extent to walch performance of work under
the contract is terminated, and the date upon which such termination be-
comes effective.

(b) After recelpt of a Notice of Termmination, and except as other-
wise directed by the Contracting Officer, tue Contractor shall (1) stop
work under the contract on the drte and to the extent specified in the
Notice of Ternmination; (2) placc no further orders or subcontracts for
materials, services, or facilitius oxcept as may be necessary for com-
pletion of such portion of the work under the contract as is not tor-
ninated; (3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of Ter-
mnination; (H) assign to the Goverament, ia the manner, at the times, and
to the extent directed by the Contracting Officer, all of the right,
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title, and interest of the Contractor under the orders and subcontracts
8o terminated, in which case the Government shall have the right, in its
discretion, to settlc or pay any or 2ll clains arising out of the termina-
tion of such orders and subcontracts; (5) settle all outstanding liabi-
litics and all clainms arising out of such termination of orders and sub-
contracts, with the approval or rotifieation of the Contracting Officer,
to the extent he may require, which approval or rotification shall be
final for all the burposes of this clause; (6) transfer title and deliver
to the Government, in the monner, at the tines, and to the extent, if any,
directel by the Contracting Offie.r, (i) the fabricated or unfabricated
Parts, work in process, completed work, supplies, and other material pro-
duced as o part of, or acquired in connection with the performance of,
the work terminated by the Nobice of Termination, and (ii)} the completed
or partially completed plans, drowings, information, and other property
which, if the contract had been corpleted, would have been required to

be furnished to the Governuent, (7) use its best efforts to secll, in the
manner, at the tines, to the extent, and at the price or prices directed
or authorizced by the Contracting afficer, ony property of the types re-
ferred to in provision (8) of this Paragraph, PROVIDED, HOWEVER, that the
Contractor (i) shall not be required to extend credit to any purchaser,
and (ii) noy acquire any such proporty under the conditions presceribed
by and at a price or prices approv:d by the Contracting Officer; and
PROVIDED further that the proceeds of any such transfer or disposition
shall be applicd in reduction of sy payments to be nade by tho Govera-
nent to the Contractor under this Contraect or shall otherwise be credited
to the price or cost of the work covered by this contract or paid in such
other manncer as the Contracting Officer may direct; (8) complcte perfor-
mance of such part of the work as shall not have been terminated by the
Fotice of Termination; and (9) tak: such action as nay be nccessary, or
as the Contracting Officer may dircet, for the pretection and prescrva-
tion of the property rclated to this contract which is in the possession
of the Contractor and in which the Governuent has or may acquire an
Interest. At any tine after expiration of tho plant clearance perilod, as
defined in Seetion VIIT, Arned Services Procurement Regulation, as it may
be amended fron tinme fo-timejy;—tha Contractor nay suonit to the Contrac-
ting Officer a list, certificd as to quantity and quality, of any or all
items of termination inventory not dreviousty disposcd of, exclusive of
items the disposition of which has been dirceted or authorized by the
Contracting Officer, and mway request the Government to remove sueh itoms
or enter into a storage agrecrient covering them.  Not later than fifteen
(15) days thereafter, the Goveranent will avcept title to such itewms and
renove them or enter into a storag: agreenert covering the same, PROVIDED
that the list submitted shall be suojeet to verification by the Contrac-
ting Officer upon removal of the itons, or if the items are stored, within
forty-five (L5) days from the date f submilssion of the list, and any
neeessary adjustment to correct the list as subnitted shall be nade rrior
to final settlenent.

(c) After receipt of o Notice of Termination, the Contractor shall
subnit to the Contracting Officer its termination elain, in the form and

Pracs e 77 o8- SECRET

Approved For Release 2001/05/01 : CIA-RDP81B00878R000400180005-9



-

(

.Appro‘ved For Release 2001/05/01 : CIA-RDP81800878R000400m005££R
SURET

with the certification prescrib.d by the Contracting Officer. Such clainm
shall be submitted promptly but in no event loter than two ycars Iroum

the cffcetive date of ternination, unless onc or more extensions in wrif-
ing arc granted by the Contracting Officer, upon request of the Contrac-
tor made in writing within such two-year period or authorized extension
thereof. However, if the Contracting Officer determines that the facts
justify such action, he may rcecive and act upon any such ternination
clain at any time after such two-ycar period or any cxtension thercofl.
Upon failure of the Contractor to subnit its termination cladm within

the tinc aliowed, the Contracting Officer may determine, on the basis of
inforuantion available to him, the arount, if any, due to the Contractor
by reason of the termination and shall thercupon pay to the Contractor the
anount so determined.

(a) Subject to the provisions of paragraph (c), the Contractor and
the Contracting Officer nay agr.e upon the whole or any part of the
anount or amounts to be paid to the Contractor by reason of the total
or partial ternination of work jpurstvant to thils clause, which amount
or amounts may include a reasounble allowance for profit on work done.
The contract shall be amended accordingly, and the Contractor shall be
paid the agreed anount. Nothing in paragraph (¢) of this clausc, pros-
cribing the anount to be paid t the Contractor in the event of failure
of the Contractor and the Controcting Officer to agree upon tho whols
amount to be paid to the Contractor by reason of the termination of work
pursuant to this clausc, shall be deaed to limit, restrict, or otherwise
determine or affeet the amlount -r amounts which may be agreed upon to be
naid to the Contractor pursuant to this paragraph (a).

(¢) In the cvent of the failure of the Contractor and tho Contrac-
ting Officer to agrec as provided in paragraph (d) upon the whole anmount
to be pald to the Contractor by reason of the termination of work pursuant
to this clausc, the Contracting Officcr shall deterninc, on the basis of
information available to him, tae anount, if any, due to the Contractor
by reason of the termination and shall pay to the Contractor the anounts
deternined as follows:

(1) For completed supplics accepted by the Government (or sold
or acquired as provided in parngraph (b)(7) above) and not theretofore
paid for, a sum cquivalent to the aggregate price for such supplics con-
puted in aceordance with the price or prices specificed in the contract,
appropriately adjusted for any saving of freight or other charges;

(2) The total of ~=

(i) The costs incurred in the performance of the work termina-
ted, ineluding initial costs and preparatory cxpense allocable thercto,
but exclusive of any costs attributable to supplics paid or to be paid
for under paragroph (¢)(1) hereof;
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(1i1) The cost of settling and paying claims arising out of the
termiration of work under subcontracts or orders, as provided in para-
graph (b)(5) above, which are properly chargeable to the terminated
portion of the contract (exclusive of amounts pald or payablz on account
of supplies or materials delivered or services furnished by subcontrac-
tors or vendors prior to the efrective date of the Notice of Termina~
tion,)which amounts shall be ircluded in the costs payable under (1)
above ).

(iii) An allowance for profit ia keeping with the provisions
of the clause, "Price Redetermination," of the Schedule hereto.

(3) The reasonable costs of settlement, including accounting,
legal, clerical, and other expenses reasonably necessary for the prepara-
tion of settlement claims and supporting data with respect to the ter-
minated portion of the contract and for the termination and settlement
of subcontracts thereunder, together with reasonable storage, trans-
portation, and other costs incurred in connection with the protection
or disposition of property allcocable to this contract.

The total sum to be paida to the Contractor under (1) and (2) of
this paragraph (e) shall not exceed the total contract price as re-
duced by the amount of payments otherwise made and as further reduced
by the contract price of work not terminated. Except for normal spoil-
age, and except to the extent that the Government shall have otherwise
expressly assumed the risk of loss, therz shall be excluded from the
amounts payable to the Contractur as provided in paragraph (e)(1) and
paragraph (e)(2)(1), the fair value, as determined by the Contracting
Officer, of property which is destroyed, lost, stolen, or damaged so as
to become undeliverable to the Government, or to a buyer pursuant to
paragraph (b)(7).

(f) Any determination of costs under paragraph (c) or (e) hercof
shall be governcd by the Statement of Principles for Consideration of
Costs set forth in Part 4 of Scction VIII of the Armed Services Pro-
curement Regulation, as in effect on the date of this contract.

(8) The Contractor shall have the right of appeal, under the
clause of this contract centitled "Disputes,” from any determination
made by the Contracting Officer under paragraphs (c) or (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of appeal. In
any case where the Contracting Cfficer has made a determination of the
amount duc ander paragraph (e¢) or (e) above, the Govermment shall pay
to the Contractor the following: (i) if there is no right of appeal
hereunder or if no timely appeal has been taken, the amount so deter-
mined by the Contracting Officer, or (ii) if an appeal has been taken,
the amount: finally determined con such appeal.
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5 (n) In arriving at the amount duc the Contractor under this clause
‘here shall be deducted (1) all unliquidated advance or other unliquidated
payments on account therctofore made to the Contractor, (2) any claim
which the Government may have agalnst the Contractor in connection with
this contract, and (3) the agrecd price for, or the proceeds of salc of,
aqg materials, supplies, or other things acquired by the Contractor or
sold, pursuant to the provisions of this clause, and not otherwise rc-
covered by or credited to the Govormment.

(ﬁ) If the termination hercunder be partial, prior to the settle-
ment of the terminsted portion of this contract, the Coutractor may file
with the Cortracting Officer a request in writing for an equitable ad~
justmcnﬁ of the price or prices specified in the contract relating to
the continued portion cf the contract (the portion not terminated by
the Notdece of Termination), and such equitable adjustment as may be
agreecd ?pon ghall be malc in such price or prices

(3 The Government may from time to time, under such terms and con-
ditions ‘ag it may prescribe, mokoe partial payments and payments on account
against costs incurved by the Contractor in eonncetbion with the terminated
nortion of this contract whemever in the cpinion of the Contracting Offi-
cer the aggregate of such paymentz shall be within the amount to which
the Contrachor will be entitled hoercunder. 1if the sotal of such payments
is in excess of the amount finally agreed or determined to be duc under
this clausej guch oxcess shall be payable by the Contractor to the Gov-
crament upon demand, togother with interest computcd abt the rate of &%
per anrun, for the period from th: dote such oxcess payment is received
by thz Contractor to the datc oa which such cxeess is repaid to the Gov-
ernmea’; provided, however, ther a0 intercst shall be charged with res-
peet to ahy such excess payment obtributakle to a roduction in the Con~
tractor's c¢laim by reason of rotoation or other disposition of terming-
tion inventory until ten days aftor the dete of such retention or dis-
pogition.

i

(k) Unless otherwise provided for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
snd for a period of six years aftor final scttlement under this con-
tract, shall preserve and make available to the Government at all rea-
gonable times at the office of the Contractor but without dircect charg:
to the Government, all its books, records, documents, and othoer evidence
bearing on the costs and cxpenses of the Contractor under this contract
and relating to the work terminated hercunder, or, to the extent ap-
proved by the Contracting Officer, photographs, micro-photographs, or
other authentic reproductions th.reof.

32  PAYMENTS
The Contractor shall be paid, upon the submission of properly cer-
tified invoices or vouchers, the prices stipulated herein for supplics

delivercd and acceptcd or services renderzd and accepted, less deductions,
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if any, as herein provided. Unless otherwise specified, poyment will
be made on partial deliverics aceepted by the Government when the
amount due on such deliverics so warrants; or, when requested by the
Contractor, payment for accepted partial deliveries shall be made when-
ever such payment would equal or cxcecd cither $1,000 or 50% of the
total amount of this contract.

33. DEFAULT

(a) The Government may, svbject to the provisions of paragraph
(b) below, by written Notice of Default to the Contractor, terminate
the whole or any part of this contract in any one of the following cir-
cumstances :

(i) If the Contractor fails to make delivery of the supplics or
to perfornm the services within the time specified herein or any cextin-
sion thercof; or

(ii) IFf the Contractor foils to perform any of the other provi-
sions of this contraect, or so fnils to make progress as to cendonger
performance of this contract im accordance with its terms, and in either
of these two circumstaonces doos not cure such fallure within o period
of 10 éays (or such longer pcriod as the Contracting Officer may auth-
orize in writing) after rcceipt of noticz from the Contracting Officer
specifying such failure.

(b) The Contractor shall not be liable for any excess costs, if
any failure to perform the contract arises out of causes beyond the
control and without the fault cr ncegligence of the Contractor. Such
causes include, but arec not restricted to, acts of God or of the
public enemy, acts of the Government, fires, floods, epidenics, quar-
antine restricticns, strikes, freight enbargocs, unusually severe
weather, and defaults of subecontractors due to any of such causes
unless the Contracting Officer shall determine that the supplies or
services Lo be furnished by the subcontractor werc obtainable from
other sources in sufficicnt tim: to permit the Contractor to meet the
required delivery schedulc

(c) In the event the Government terminates this contract in whole
or in part as provided in paragraph (a) of this clause, the Government
nay procure, upon such terms and in such manner as the Contracting
Officer may deen appropriate, supplices or scervices similar to thosc so
terninated, and the Contractor shall be liable to the Government for
any excess costs for such sinilaor supplics or scervices, PROVIDED that
the Contractor shall continue the performance of this contract to the
extent not terminated under the provisions of this clause.

() If this contract is torminated as provided in paragraph (a)
of this clause, the Government, in addition to any other rights pro-
vided in this clause, may require the Contractor to transfer title
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and deliver to the Govermment, in the menner and to the extent
directed by the Coniracting Officer, (i) eny completed supplies,

end (1i) such partielly complehed supplies end materials, parts,
tools, dies, jigs, fixtures, plans, drawings, information and con-
tract rights (hereinafter called "manufacturing materials") as the
Contractor has specifically produced or specifically ecquired for
the performance of such pert of this contract as has been terminated;
ond the Contractor shall, upon direction of the Contracting Officer,
protect and preserve property in possession of the Contractor in
vhilch the Government has £n interest. The Government shall pay to
the Contractor the contract price for completed supplles delivered
to and accepted by the Government, and the amount agreed upon by the
Contractor and the Contracting Officer for manufacturing materlals
delivered to and accepted by the Government ead for the protection
and preservation of property. Failure to agree shall be a dispute
concerning a question of fact within the meaning of the clause of
this contract entitled "Disputes."

{e) If, after notice of termination of this contract under
the provisions of parsgrarh (a) of this clause, it 1s determined
thet the fallure to perform this contract is due to c-uses beyond
the control and without ths fault or negligence of ti.» Contractor
pursuant to the provisions of paragreph (b) of this clause, such
Notice of Default shall be deemed to have been lssued pursuant to
the clause of this contract entitled "Termination for Convenience
of the Government" and the rights and obligations of the parties
hereto shall in such event be governed by such clause. Except as
otherwise provided in this contract, this paragraph (e) applies only
if this contract is with e millitary department.

(f) The rights and remedies of the Government provided in this
clause shall not be exclusive and sre in addition to any other rights
and remedies provided by law or undesr this contract.

34. SUBCONTRACTS FOR WORK OR SERVIZES

(a) No contraet shall be mede by the Contractor with any other
party for furnishing eny of the completed or substantially completed
articles, spare parts or work, hereln contracted for, without the
written approvel of the Contracting Officer as to sources.

(b) The Contractor shall give spzeific advance notification
to the Contracting Officer of any proposed subcontract hereunder
vhich (i) is on & cost or cost-plus-a-fixed-fee basis, or (ii) is
on a fixed-price besis e ceeding in dollar amount either $25,000
or five percent (5%) of the total amount of this contract.
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(c) The Comtractor shall not, without the prior written con-
sent of the Contraciing Officer, place any subcontraet which (1) .
1s on & cost or cos:-plug-1-fized-fee basis, or (ii) is on & fixed-
price basis exceeding in dollar amount either $25,000 or five percent
(5%) of the total amount of thie comtract; or (1i1) provides for the
fabrication, purchase, reuntal, installation or other acquisition, of
any item of industrial facilities, or of special tooling heving a
value in excess of $1,000, or (iv) is on'a time-and-material or lebor-
hour besis.. The Contracting (fficer may,.in his discretion, ratify
in writing any such subcontract; such action shall constitute the
consent of the Contracting Officer as required by this paragreph (0)'

(d) The Contractor agress that no subcontrect placed under .
this contract shall provide f.r paymeni on a cost-plv.—a-percentaged_
of-cost basis.

(e) The Contracting Officer may, in his. discretion, specifi-
cally approve in writing any cf the provisions of & gubcontract.
However, such approval or the consent of the: Contracting Officer
cbtained as required by this clause shall not be construed to con- . -
stitute a determination of the ecceptability of the subcontract price, -
unless such approval specifically provides that it constitutes a
determination of the acceptab:lity of the subcontract price.

(f) The Contracting Officer may approve all or any part of the
Contractor's purchasing syster enéd from time to time rescind or relu-
state such appravel. Such aprroval shall be deemed to fulfill the
requirements .£or cbtaining the Contracting Officer's consent to sub- '
contracts as prescribed in paragraph (¢) above. -

35. ALTERATIONS IN CONTRACT

The following slteraticns were made in this contract prior to
signature thereof by the parties to this contract:

Puracraphe (b){c)( )(e) 2 (£) in Clause 34, SUBCGRTRACTS FOR
WORK OF SERVICES, vere elete:.
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